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Dear Mrs. Lee:

Enclosed please find the following documentation for
filing with your office:

1. Management Agreement. between National Railway Utilization
Corporation and Louis L. Patseavouras dated as of July 1, 1981;

2. Optional Maintenance Agreement between National Railway
Utilization Corporation and Louis L. Patseavouras dated as of
July 1, 1981.

I enclose a check in the amount of $100, representing the filing
fee in this matter.

The address of National Railway Utilization Corporation is 100
North 20th Street, Second Floor, Philadelphia, Pennsylvania 19103.
The address of Mr. Patseavouras is 812 Country Club Drive, Greensboro, N.C. 27408.

I enclose a notarized copy of each of the above documents. Please
place this copy on file and return the stamped original to me at the
address on this letterhead, If you have any questions, please telephone
me or my secretary, Barbara Meade, at 803-242-3131.

Very truly yours,

CadMytser

Carl F. Muller
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OFFICE OF THE SECRETARY

Carl F.Muller
Wyche, Burgess, Freeman & Parham
P.0.Box 10207 -

Graenvilla, Sough Carolina 29603
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Dear  $irs A o
¥ :

The enclosed document {s) was recorded pursuant to the provi-

, [ v
sions of Section 113(@3 of the Interstate Commerce Act,49 U.S.C.
. 2 i )
11303, on / 6/20/83 ' at 9:45am | » and assigned re-
I 7 . i N

recordqti/y&n number‘j(gii) . 14061 & 4“406“1\“

/ Sincerely yours,

’ o F
Agatha L. Mergeriovich
Secretary

Enclosure (s)
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“me/ - o MANAGEMENT AGREEMENT ‘
! R 9 ““\35\0“ .

mgm\&““ THIS AGREEMENT, dated as of %Az# / , 1981,
\ A

between NATIONAL RAILWAY UTILIZATION CORPORATION (NRUC) and

%%uyg gf /kjuvauaam/ >
txT8ftﬁfr*ﬁﬁkH?4ﬂKk41HW?ﬁTE—Eh&”Sfﬁfﬁ‘fﬂ;-—~—————~————~(OWﬂer)
WITNFSSETH

WHEREAS, the Ownar ovns —Two  (2) ~ 70-ton 50°

boxcars which bear railroas rumbers sy jpognyd MISS 100845 (the

Equipment, and each such boxcar being herein referred to as a
Unit);

WHEREAS, the Owner desires to retain the services of
NRUC, as manager for the Owner, for the purpose of managing the
Equipment; and

WHEREAS, NRUC is willing to ~ccept such appointment as
manager, to manage the Equipment for the account of the Owner
during the term of this Agreement; and
WHEREAS, the Owner has executed and dei;jifEE/EQ/;///

as Lender (the Lﬁiiiiz/é/lg and Security

Agreement (the Security Agrcesment) ed with
. 'E/égizjiggi;ot\gg? non-recourse note of

\\\
in the original prheiggl\amount of

respect to the Equipmen

Owner dated

; T

NOW THEREFORE, in consideration of the premises and the

mutual covenants herein contained, the parties hereto agree as

follows:

1. Appointment of Manager; Acceptance. Subject to the

terms and conditions of this Agreement, the Owner hereby appoints
NRUC as manager of the Equipment for the purposeé herein stated
and NRUC hereby accepts such appointment. In such connection,
NRUC acknowledges receipt of an executed copy of the Security

and hefe%y agrees that in tne performance of its duties
as agent hereunderéit shall be bound by the terms and provisions

thereof and that 1ts rights hereunder and the rights of any

SWWHJTO BEFORE ME THKS/jf day of

] 4M.utn,

1981 . I CERTIFY THAT THIS IS A TRUE
g z . Qp ‘7/}1 eade 5 COP¥ OF THE ORIGINAL
otary Public féy'SoutH'Carolina = e o S .

My Commission expires: /.2-/( —90 >
V4 R

Carl F! Muller



railroad ;ith which NRUC, on behalf of the Owner, shall arrange
for use of the Equipment in accordance herewith, shall be subject
and subordinate to the rights of the Lender under the Security
Agreement.

2. Term. This Agreement shall remain in force until it

shall have been terminated as to all of the Units of Equipment.
The term.of this Agreement with respect to each Unit shall com-
mence on (|gg§ %{221 and shall continue until ?é?ﬂu 3o /994 ,
unless sozaer terminated as hereinafter provided.

3. Ownership. The parties agree that the Owner shall
at all times be and remain the owner of the Equipment, and that
notﬁing in this Agreement is in any way intended to grant any
ownership interest or property right in the Equipment to NRUC or
to any railroad whose markings appear on the Equipment. Further,
NRUC will not directly or indirectly create or suffer to exist,
any mortéage, pledge, lien, charge, encumbrance, or other security
interest or claim on or with respect to the Equipment in favor of
persons claiming thro&gh or under NRUC. NRUC will promptly, at
its expense, take such action as may be necessary to duly dis-
charge any such mortgage, pledge;zlien, charge, encumbrance,
security interest or claim in favor of persons claiming through or
under NRUC and shall indemnify Owner and hold the Owner harmless
from ana against all élaims, damages and expenses arising out of
any such third party claim.

4. Management Duties. The management functions to be

performed by NRUC hereunder shall include those specifically set

forth in this Section 4 and such other duties and responsibilities

as shall be agreed upon from time to time by the parties hereto:

A. NRUC shall manage and arrange for the

utilization of the Units at NRUC's complete discretion
and shall perform all necessary administrative acts to
cusure the proper utilization or said Units and the
protection of the Lender's and the Owner's interest

therein.



B. NRUC shall make available for the Units the
markings of a railroad controlled by NRUC or with which
NRUC has entered on agreement for the use of the
Equipment. NRUC agrees that the Units shall at all
ti%es have affixed thereto the markings required by the
Secufity Agreement and shall be lettered with such
railroad markings and the name and/or other insignia
used by such railroad. Such name or insignia shall
comply with all applicable regulations. The NRUC
logotype insignia may be affixed to each side of the
Units in standard size.

C. NRUC shall prepare all documents for filing
relating to the registration, maintenance and record
keeping functions for the Units in accordance with
Association of American Railroad (AAR) interchange
agreements. Such matters shall include, but shall
not be limited to, the preparation of the following
documents: (i) appropriate AAR interchange agreements
with respect to the Units; (ii) registration for each
Unit in the Official Railway Equipment Register and the
Universal Machine Language Equipment Register directing,
inter alia, that all correspondence from railroads using
such Units shall be addressed to NRUC; and (iii) such
reports as may be required from time to time by the
Interstate Comm;rce Commission (ICC) and other regula-
tory agencies with respect to the Units. Any record
keeping performed by NRUC and all records of payment and
charges and all correspondence relating to the Units
shall be separately recorded and maintained by NRUC in a
form suitable for reasonable inspection by the Lender
and the Owner from time to time during regular businesév
Lwours ol WRUC. NUC shall suppiy the Lender and the
Owner with such reports regarding the use of the Units

as the Lender and the Owner may reasonably request.



D. NRUC shall perform all car accounting services
for the Units and send reports to the Owner on a
quarterly basis itemizing all revenues by Unit number.

E. NRUC shall monitor, make, or cause to be made,
su;h inspections of and maintenance and repairs to the
Equipment, including replacement of parts, as may be
required to maintain the Equipment in good operating
cgndition (ordinary wear and tear excepted) and in
compliance with all applicable rules and regulations of
government and industry authorities relating to the
qualification of the Equipment for use in the Railroad
Interchange System throughout the term of this Agree-
ment. All expenses of maintenance and repairs shall be
paid directly by the Owner (but NRUC shall have the
right to pay such expenses on behalf of the Owner and to
deduct such amounts from the Owner's Aggregate Net
Revenues). NRUC agrees that it shall reasonably pursue
all claims against third parties for damage to the
Equipment on behalf and at the expense of the Owner.

The Owner agrees that, with respect to any claim or
right against any third party relative to the physical
condition of any Unit, the Owner shall, to the extent .
reasonably required to permit NRUC to seek recovery from
such third party, assign such claim or right to NRUC.
Unless NRUC is Abligated to bear the cost or expense for
which recovery is sought, such recovery shall be for the
benefit of the Owner. NRUC may elect to require the
Cwner to advance reasonable costs to be incurred by NRUC
on the Owner's behalf in any particular case.

F. NRUC shall make, or cause to be made, in either
case at the expense of the Owner, all alterations or
nmodifications to tne Equipment required by government'étg
industry regulations; provided, however, if the direct

costs of such alterations or modifications shall exceed



$500 per Unit (computed cumulatively from the date of
this Agreement), then NRUC shall first give the Owner
prior written notice of the proposed alterations and
modifications and an estimate of the cost thereof, and
NRﬁC shall not thereafter make or cause such modifica-
ﬁions to be made if the Owner advises NRUC in writing
within fifteen days after receipt of such notice that
Owner does not desire to have such alterations or
modifications made. In the event Owner elects not to
proceed with such required alterations or modifications,
NRU& may elect to terminate this Agreement as to the
Equipment requiring such alterations or modifications
upon five days' prior written notice to Owner.

G. NRUC shall take appropriate steps to ensure that
no Unit will be used predominantly outside the United
States within the meaning of Section 48(a) (2)(A) of the
Internal Revenue Code of 1954 (as amended), or any
successor provisions thereof, and applicable regulations
thereunder.

5. Receipt and Disbursement of Revenue.

A. NRUC shall collect, on behalf of the Owner, all
mileage charges and car hire revenues paid by railroads with
respect to the use of the Equipment. Such mileage charges and
car hire revenues are referred to herein as the ''Gross Revenues.'
In addition to thosé items‘of expense which may be paid by NRUC
for the account of Owner pursuaﬁt to this Agreement, NRUC shall,
at the expense of Owner, pay the following designated expenses as
may be required to be paid with respect to the Owner's Equipment:
movement and storage expenses, any sales or gross receipts tax
which may belimposed with respect to such Gross Revenues, car ‘hire

claim relief allowed any railroad by NRUC, and adjustments or

refunds of fiross Revewues pajyable to iailroads. Suchides
expenses are referred to herein as .the 'Designated Expenses.

excess of the Owner's Gross Revenues over Designated Expenses is
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referred to herein as the '"Aggregate Net Revenues.'" The Owner's
Aggregate Net Revenues for each calendar quarter are referred to
herein as the ”Owner{é Quarterly Net Revenues."

B. NRUC shall have the right, if it so determines,

to make disbursements on behalf of the Owner from the Owner's

.Aggregate Net Revenues of the following expenses applicable with

respect to the Equipment owned by the Owner:

(i) The management fee payable to NRUC as provided
in Section 7;

(ii) Costs of maintenance and repair for which the
Owner is responsible hereunder; |

(iii) Ad valorem, property and similar taxes.

C. NRUC shall distribute Owner's Quarterly Net
Revenues, less any expenses paid pursuant to subparagraph B
hereof, quarterly, 15 days after the close of each calendar
quarter. Such disbursement shall be to an account of the Owner
and shall be accompanied by a report to Owner in sufficient detail
to permit calculation of>the management fee and any other sums due
NRUC at that time.

D. 1In the event that Gross Revenues are insuffi-
cient to discharge any expenses (including Designated Expenses)
attributable to the Equipment, the Owner shall pay such expenses
as are not covered by Gross Revenues for which Owner is responsi-
ble or promptly reimburse NRUC for payment of the same as the case

may be.

6. Conflicts of Interest. Owner understands that NRUC

is managing other boxcars for its own account and for the account
of persons associated with NRUC and that NRUC may have conflicts
of interest between the management of Owner's Equipment and other
boxcars owned, controlled or managed by NRUC. Although there.can
be no assurance that the Owner's Equipment will earn revenues

equal to tbhose of orher reilroed equicment ocwmed, congfelled or—v

managed by NRUC, NRUC agrees to use reasonable efforts to inte-

~grate the Owner's Equipment into the fleet of railroad equipment



managed by NRUC and to manage the Owner's Equipment in a manner
consistent with the management by NRUC of railroad equipment for
all other persons in an effort to provide the same rate of utili-
zation for the Owner's Equipment that it achieves for all other
boxcars which it manages. NRUC shall have no liability under this
Section 6 except for fraud, bad faith or gross mismanagement.

7. Management Fees. In consideration of the management

services performed by NRUC, the Owner agrees to pay NRUC _13/ of
all revenues earned by the Owner's Units (net of reclaims) or $1.50
per car per day, whichever is greater.

8. Insurance. NRUC will cause to be carried and
maintained public liability insurance in an amount not less than
$3,000,000.

9. Compliance with Applicable Laws, Rules and

Regulations. NRUC agrees that to the extent it has physical

possession and can control use of the Units, the Units will at all
times be used and operated under and in compliance with the laws
of the jurisdictions in which the same may be located and in
compliance with all lawful acts, rules and regulations and orders
of any governmental bodies or officers having power to regulate or
supervise the use of the Units, except that either the Owner or
NRUC may in good faith and by appropriate proceedings contest the
application of any such rule, regulation, or order in any
reasonable manner at the expense of the coﬁtesting party.

10. Indemnification. Owner and NRUC jointly and

severally acknowledge, agree and covenant that NRUC is entering
into this Agreement solely as the manager of the equipment.

A. The Owner agrees that he shall not attempt to
enter into contracts or ‘commitments in the name, or on behalf of,
NRUC, or to bind NRUC in any manner or respect whatsoever except
insofar as may be consistent with NRUC's status as manager under
thi:. Agircement. Further, the Owner agreeu: .tu indemnify and~hol%%
NRUC harmless from any and all claims, demands, causes of actioﬁ
(at Law or equity), costs, damages, reasonable attorneys' fees,

expenses and judgments which may hereafter be asserted against or



sustain>d by NRUC by reason of a claim of a th1rd 9
Ly 4
NRUC based on or relating to the Equipment or ar1s1ng out oS

operatlon or use thereof or the Owner's title thereto’;

claim whlch gives rise to NRUC's obligation to indemnif

15’ .
hereun&er f
4 é

i B. NRUC agrees that it shall not attempt to enter r
into c%ﬁtracts or commltments in the name, or on behalf of, the
Owner, or to bind the Owner in any manner or respect whatsoever

except insofar as éay be consistent with NRUC's status as manager
under this Agreement NRUC agrees to indemnify and hold harmléss

the Owner from and agalnst any and all clalms damands, causes of

action (at law or equlty) costs, damages, reasonable attorneys

T

fees, expenses and ﬁudgments which may hereafter be asserted
h'
against or sustalned by the Owner by reason of any act or omission

by NRUC (1) if a result of negligence, fraud or ‘bad faith or NRUC,
(ii) if a result o% any misrepresentation or breach of any cove-

nant or warrantly made by NRUC hereunder, or (iii) if a result of

i
any act of NRUC ouh

v

underkthls Agreement.

side the scope of NRUC's authority granted

11. Default.
A. The occurrence of any of the following events
shall be Events of Default hereun;er:

(i) The nonpayment by either party of any sum
reeuired hereunder to be paid by the other'party within 10 days
after notice thereof;

(ii) The default by either party under any other
material term, covenant oY condition of this Agreement which is

not cured within 10 days after notice thereof from such party.

12. Remedles Upon Default.

A. @Upon the occurrence of any Event of Default by

R

_one party to thas Agreement
e 2 1 )

performance by the other party of this Agreement

. ! v
direct financial damages which result from a breach thereof

i




2

such defaulting party éhall bear the other party's costs and
expenses, including reasonable attorney's fees, in securing such
enforcement;

. B. In the event of default by NRUC, the Owner may
by notice in writing to NRUC, terminate the right of possession of
NRUC of the Units, and thereupon the Owner may by its agents enter
upon any premises where the Units may be located and take pos-
session of them and henceforth hold, posses and enjoy the same
free from any rights of NRUC;

C. 1In the event of default by the Owner, NRUC, by
notice in writing to the Owner, may terminate its obligations
" hereunder,

13. Termination. At the expiration or termination of

this Agreement as to any Units NRUC will surrender possession of
such Units to the Owﬁer by delivering the same to such location as
the Owner shall réasonably designate. The assembling, delivery,
storage and transporting of the Units shall be at the expense and
thr risk of the Owner.

NRUC, at the expense of the Owner will arrange for
storage of the Units for such period of time as shall be required
by the Owner or the Lender.

14, Warranties and Covenants. NRUC represents,

warrants and covenants that:

A. NRUC is a corporation duiy organized, validly
existing and in good standing under the laws of the State of South
Caroiina and has the corporate power and authority, and is duly
qualified and authorized to do business wherever necessary to
carry out its present business and operations and to own or hold
its properties and to perform its obligations under this Agree-
ment.

B. The entering into and performance of this
el

Agreenent i1l not viclace any judgmentc, order, law cﬁ‘fegﬁlagi
applicable to NRUC, or result in any breach of or constitute a
default under, or result in the creation of any lien, charge,

security interest or other encumbrance upon any assets of NRUC or
on the Units pursuant to any instrument to which NRUC is a party

or by which it or its assets may be bound.

-9-



C. NRUC is not a party to any agreement or instru-
ment or subject to any charter or ‘other coporate restriction
which, so far as NRUC can now reasonably foresee, will adversely
affect the ability of NRUC to perform its obligations under this
Agreement.

. 15. Miscellaﬁceous.

A. This Agreement shall be binding upon and shall
insure to the benefit of the parties hereto and their respective
heirs, successors and assigns.

B. Any notice required or permitted to be given by
one party to another hereunder shall be pfoperty given when made
in writing, deposited in the United States mail, registered or

certified, postage prepaid, addressed to:

OWNER at : 912 Countro,. Clubs D)
@Mw/ D, C. R 7408
NRUC at: 100 North Twentieth Street

Second Floor :
Philadelphia, Pennsylvania 19103

LENDER at:

or such other address as such person may from time to time desig-
nate by such notice in writing to the other.

C. NRUC shall take all action requested by the
Owvner or the Lender to confirm the interest of the Owner or the
Lender in the Units and that NRUC has no interest in the Units
other than as manager hereunder.

D. During the continuance of this Agreement, the
Owner and the Lender shall have the right at their own cost and
expense, to inspect the Units at any reasonable time or times
wherever the Units may be.

E. No failure or delay by either party shall
constitute a waiver or otherwise affect or impair any right, power .
or remedy available to such party nor shatl any waive;ig;T

indulgence by either party or any partial or single exercise of

-10-



power or remedy preclude any other or further exercise

any right
thereof or the exercise of any other right power or remedy
This Agreement shall be governed by and con-

F,
trued according to the laws of the State of South Carolina
the parties hereto have executed

IN WITNESS WHEREOF
this Agreement as of the date above written
NATIONAL RAILWAY UTILIZATION

CORPORATION .
i %7 / *~;4</@12 “
: ,Tltle://%ﬁg,x22z~'

By: M{/ /ZL/47

" ATTEST:
_ }éi;vzzha/ ég'gé%?gﬁp/
Title gmm_\ibfgﬁ_
»"""ll; %;,
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ATTEST:
//Mfmﬁf\,«@f‘ %cw/
s e S
Gl

‘fnxtlltkm“\

Title:

-11-



STATE OF "« ™7+ .. g
COUNTY OF . creecs, . )

On this - - day of ST , 1981, before ne
personally appeared : 7/ 72- --%to me personally known, who,

being by me duly sworn, says that he is a WVtee-President of

P ” "'2,
National Railway Utilization Corporation, and - ' ‘wex «“gr -

to me personally known to be the T Secretary of said

corporation; that the seal affixed to the foregoing instrument is
the corporate seal of said corporation; that said instrument was

signed and sealed on behalf of said corporation by authority of

its Board of Directors, and such officers acknowledged that the

execution of the foregoing instrument was the free act and deed of

said corporation.

L) . -
e 3 .o
Ve ;// ol . /"/{ .
o Te . 7

-

- e ——

Notary Public

fAARTHA T. MILLS
My Commission Expires: petary Pubtic, Phila, Phila. Ca

My Commission Expires March 5, 1034

STATE Ob*JL[;Z;,, GWW
COUNTY ?ﬁ@ )

h- v
On this /22 day of—- )éj{nw/wt/ , 1981, before me

N S N’ .

personally appeare¢é;%wgégyajﬁn%7u,ﬂy% to me personally known,

who, being by me duly sworn, says that he is the grevienrs of

(4Q4wzﬂ?%yfd4f5 , and to me

Y ]

personally known to be the ¢7csié+ 041 St kd}”Vthvﬁ

3 that the seal affixed to the foregoing
instrument is the corporate seal of said corporation; that said

instrument was signed and sealed on behalf of said corporation by

authority of its Board of Directors and such officers acknowledged

that the execution of the foregoing instrument was the free act

and deed of said coiperalior o
¢ UL LM
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: o . My Goggmission Expires: "’7"2»3'8’#
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